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EXECUTIVE SUMMARY

The Maryland Department of Transportation - State Highway Administration (MDSHA) began a
project planning Study of I-81 located in Washington County in July 2001. The study area
extends 12 miles from the West Virginia state line to just south of the Pennsylvania state line.
The Federal Highway Administration (FHWA) granted location approval to MDSHA for this
project on February 25, 2010.

The State’s Consolidated Transportation Program (CTP) for 2016-2021 lists the [-81
Improvement Project. FHWA Model forecast 70% probabilistic total project estimated cost for
funded and unfunded breakout phases is $811.1 million. Since only the funded breakout phases
at this time have gone through detailed engineering, the MDSHA has decided to use the 70%
probabilistic estimate for the funded phases, and use a range of 20% to 80% probabilistic
estimates for the unfunded phases. This approach has led to a total estimated project cost of $754
- $823 million.

The funded portion of the project has an estimated project cost of $125.2 million, out of which
$3.8 million has been already spent (see table 10 page 28). The remaining portion of the funded
breakouts will therefore need additional $121.4 million (see table 11 page 29). The unfunded
portion of the project has an estimated project cost of $629 -$698 million.

Given that federal allocations will be a significant source of funding for the project, and the total
cost of the project exceeds $500 million, federal law requires the project sponsoring agencies to
submit a detailed financial plan defining the methodology in which the project will be delivered.
The MDSHA has developed a financial plan that incorporates a combination of state and federal
sources to partially fund the project. At this time, MDSHA has been able to fund only two
breakout phases, while the remaining breakouts remain unfunded.

This document serves as the [-81 Improvement Project’s Initial Financial Plan and is structured
to meet the requirements outlined by the FHWA. This plan includes the following topics in order
to meet the FHWA requirements:

Section 1 — Project Description
This section presents the project scope, map, environmental approvals, sequence and
phasing plan.

Section 2 — Project Completion Schedule
This section discusses the current project milestones and estimated completion dates.

Section 3 - Project Cost
This section identifies the key cost components and estimating methodology for the $754
- $823 million project.

Section 4 - Project Funds
This section identifies committed funding for the remaining portion (estimated $121.4
million) of the funded phases from the following sources:

* Transportation Trust Fund sources totaling $23.5 million

*= Federal Funds totaling $97.9 million
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Section 5 — Financing Issues
This section discusses how any anticipated financing issues will be addressed for this

project.

Section 6 - Project Cash Flow .
This section summarizes anticipated funding account balances on an annual basis and
concludes sufficient funds will be in place to meet capital expenditure requirements.

Section 7 — Public-Private Partnership (P3) Assessment
This section includes an overview of current P3 legislation and future opportunities to
utilize P3 funding for the unfunded phases.

Section 8 — Risk and Response Strategies
This section includes cost containment strategies, responsibilities of the MDSHA, as well
as related agreements and issues pertaining to the project financing requirements.

Section 9 — Annual Update Cycle
This section discusses the schedule of annual updates to this Phased Financial Plan.

This Initial Financial Plan covers all revenues and expenditures realized since 2001, including
prior project planning activities. Through the presentation of this Initial Financial Plan, the
sponsoring agencies believe that the -81 Improvement Project team has developed the necessary
financial and project structures to complete the project on budget and on schedule.
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SECTION 1 - INTRODUCTION

PROJECT DESCRIPTION

The [-81 Improvement Project will improve traffic operations and safety along I-81 corridor
from the West Virginia state line to the Pennsylvania state line, a distance of approximately 12
miles in the Washington County, Maryland.
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Figure 1: Project Map
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PROJECT BREAKOUT PHASES
The project will be constructed in five breakout phases (See Figure 13):

Table ‘1: Breakout Phases

Breakout Phase | Limits

This fully funded phase extends from the West Virginia State Line to
North of MD 63/68 in Maryland for a total distance of 1.57 miles (The
construction contract also includes improvements in West Virginia that
are not part of MDSHA’s NEPA Document — See Figure 14 on Page
19*) and includes interchange improvements at MD 68/MD 63. The
WVDOH is preparing a Categorical Exclusion (CE) for the portion of
this project between US 11 (in West Virginia) and the Maryland state
line.

This fully funded phase extends the southbound auxiliary lane from
Phase 1A MD 58 to US 40 for a total distance of 0.57 miles — See Figure 14 on
Page 19

This unfunded phase extends from south of US 40 to north of I-70 for a
Phase 2 total distance of 2.57 miles and includes two interchange
improvements: US 11 and [-70

This unfunded phase extends from south of US 40 to north of I-70 for a
Phase 3 total length of 3.01 miles and includes two interchange improvements:
Halfway Boulevard and US 40

This unfunded phase extends from south of US 40 to PA 163 a total
Phase 4 length of 4.87 miles and includes four interchange improvements:
MD58, Maugans Avenue, Showalter Road and PA 163

Phase 1

* As part of the construction contract for Phase 1 of the I-81 Improvement Project, at the request
of the West Virginia Department of Highways (WVDOH), the MDSHA has included
construction of inside (median) widening of I-81 from north of US 11 to the Maryland State Line
in West Virginia. All work within West Virginia is not part of the MDSHA’s Major Project —
NEPA document. The WVDOH and the MDSHA have entered into a Memorandum of
Understanding (MOU) (See Appendix B). As per the MOU, WVDOH is responsible for 100% of
the costs of improvements to the West Virginia roadways, and 26.7% of the cost of the Potomac
River bridges.

The two funded breakout phases are operationally independent of each other and from the rest of
the unfunded breakout phases. The breakout Phase 1 is being funded through state and federal
money. The breakout Phase 1A is being funded through state money only. Construction of the
two funded breakout phases: Phase 1 and Phase 1A will be done concurrently via two separate
contracts. These funded phases can be opened to traffic and operate effectively without the
remaining breakout phases being completed.

17
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(NPS) and MHT to develop a Memorandum of Agreement (MOA) to address the adverse effects
to the C&O Canal NHP. The MOA was approved by the Federal Highway Administration
(FHWA), MDSHA, NPS, and MHT on November 19, 2008.

The I-81 Corridor Improvement Project is a project planning study for which an Environmental
Assessment was completed on September 15, 2004 and a Finding of No Significant Impact
(FONSI) was issued on February 25, 2010 for the project due to minimal impacts to resources.
The FONSI describes how the selected alternative was chosen to minimize impacts to
environmental resources. A comprehensive mitigation and environmental stewardship package
was implemented to mitigate for unavoidable impacts during development of the final breakout
projects.

NEPA Reevaluations

The MDSHA is currently preparing an environmental reevaluation for the Maryland portion of
the Phase 1 of the [-81 Corridor Improvement Project, which extends from West Virginia
Stateline to MD 68/ MD 63. The WVDOH is preparing a Categorical Exclusion (CE) for the
portion of this project between US 11 (in West Virginia) and the Maryland state line. The CE
will address the environmental impacts associated with the widening of [-81 from four to six
lanes from the [-81/US 11 interchange to the Maryland state line. The CE is expected to be
approved by FHWA West Virginia Division in Spring-Summer 2016. The MDSHA also
completed an environmental reevaluation for Phase 1A, which extends along southbound I-81
from MD 58 to US 40, on February 18, 2016.

These environmental reevaluations evaluate and document changes in project scope; engineering
design; environmental conditions; environmental laws, regulations, and policies; or changes in
socio-economic, cultural, and natural environmental impacts since the approval of the FONSI to
determine if supplemental NEPA documentation is required. The environmental reevaluation for
Phase 1 is expected to be approved by the FHWA in Spring-Summer 2016.

Memorandum of Agreement

In 2008, a Memorandum of Agreement (MOA) was executed between the FHWA, MDSHA,
NPS, and MHT to satisfy the requirements of Section 106. The MDSHA coordinated with the
FHWA, NPS, and MHT during the final design stage and, because the current design of Phase 1
minimizes impacts to the C&O Canal NHP and its users, all signatories agreed that the 2008
MOA should be amended. Amendments to the MOA were agreed upon by all signatories and
the amended MOA is expected to be executed on April 11, 2016.

21
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SECTION 3 - PROJECT COST
STRUCTURE OF THE COST ESTIMATE

The MDSHA has divided the cost estimate for the I-81 Improvement Project into five major
breakouts (Phases 1, 1A, 2, 3 and 4) as described in Section 1 and in Table 1 on Page 15. Within
each breakout, MDSHA identified six cost elements to break down the estimate to greater level
of detail, as shown in Table 6.

Table 6: Cost Elements

Cost Element Description
Costs incurred prior to the commencement of detailed
Project Planning engineering primarily related to feasibility analysis, community

involvement and environmental review/permitting activities
Costs include efforts to complete detailed engineering,
including contract plans, specifications and itemized estimate
Costs include all non-mitigation related right of way, including

Detailed Engineering

Right-of-Way Production Consultants, Property Managers,
Production/Property Management Oversight, and State staffs
Neat Construction Costs include construction contracts for all breakouts

Costs include construction administration for both the contracts
and internal State charges to the contracts

Costs include four percent of Neat Construction assigned to
Change Order Allowance | handle changes that are identified after the contract has been
awarded

Construction Overhead

COST ESTIMATE METHODOLOGY
The methodology below explains how the MDSHA derived the cost estimate in current and year
of expenditure dollars for the I-81 Improvement Project.

Cost Estimate in Current Dollars (2016$)

Step 1: The MDSHA provided previous expenditures as of December 1, 2015 ($9,138,000) and a
current year cost estimate (as of FY 2016) for the project to the Federal Highway Administration
for the Cost Estimate Review (CER). The previous expenditures were noted on the CER report
as cost-to-date and included the following: For the breakout Phase 1 project - $3,514,000 for
Project Planning by the MDSHA, $125,000 for Project Planning by the WVDOH, $5,099,000 for
Detailed Engineering which includes $1,000,000 by the WVDOH, and for the breakout Phase 1A
project - $400,000 for Detailed Engineering by the MDSHA.

The Phase 1 funded breakout includes a cost share by the WVDOH. As per the Memorandum of
Understanding between the MDSHA and WVDOH, West Virginia is responsible for 100% of the
West Virginia roadway cost and 26.7% of the Potomac River bridge cost. Maryland is
responsible for the remaining portion of the cost of Phase 1.

24
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Based on the estimates provided by the MDSHA, the FHWA developed base costs for funded
breakouts and the corridor project for the purpose of the CER. Appendix A Table A — Summary
of the Pre-CER Total Cost Estimate (2016$), provides an overview of these costs.

Step 2: The FHWA performed the CER using the information provided by MDSHA.

However, after the CER, MDSHA identified that the original estimate had some discrepancies.
The actual project planning and detailed engineering expenditures were different from what
MDSHA provided to the FHWA before the CER. The individual breakout phase estimates that
MDSHA provided to FHWA before the CER were also incorrect due to a calculation error. The
actual previous expenditures as of December 1, 2015 (noted on the CER report as cost-to-date)
was $8,452,000 which included the following: For the I-81 Improvement Project - $3,517,000
for Project Planning by the MDSHA, $125,000 for Project Planning by the WVDOH, for
breakout project Phase 1 - $4,410,000 for Detailed Engineering which includes $1,000,000 by
the WVDOH, and for the breakout Phase 1A project - $400,000 for Detailed Engineering by the
MDSHA. At the time of preparation of this Initial Financial Plan the MDSHA has further
updated the previous expenditure as of March 15, 2016. This necessitated to revise the Project
Planning cost by MDSHA to $3,526,038. Although, the CER results was not changed to reflect
these corrections, the MDSHA used the corrected numbers for the analysis necessary for the
development of this Initial Financial Plan.

The base cost used by the FHWA included the entirety of the project planning cost. MDSHA
considered that the project planning cost was for the corridor project. Therefore, MDSHA
adjusted the base cost to include only a proportional amount of the project planning cost
attributable to the funded breakouts.

Appendix A also includes an expanded listing of the Pre-CER cost estimates in Table B — Details
of the MDSHA Corrected Pre-CER Total Cost Estimate (2016%). After MDSHA adjustments,

the Pre-CER Total Cost Estimate (2016%) decreased from $5 68,980,132 (see Appendix A - Table
A) to $563,429,226 (see Table 7 below).

The following Table summarized the MDSHA Corrected Pre-CER Total Cost Estimate (2016%).

Table 7: MDSHA Corrected Pre-CER Base Cost Estimate (201683)

Estimated

Breakout Projects Cost Overhead | Contingency* | Completion Year
(FY)

Phase 1 (Funded) $95,557,679 15.3% 0% 2019
Phase 1A (Funded) $10,940,623 14.4% 5% 2017
Phase 2 (Unfunded) | $112,374,399 15.3% 35% 2017-2022
Phase 3 (Unfunded) | $131,613,596 15.3% 35% 2023-2028
Phase 4 (Unfunded) | $212,942,928 15.3% 35% 2029-2034
Total Projects Cost | $563,429,226 - -

*Contingency (design) A Contingency percentage is the amount added to the estimated
construction cost to account for unknowns throughout the design process.
The following percentages are typically applied:

25
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e Project Planning Phase — 25-40%

e Detailed Engineering (Preliminary Investigation) — 25%
e Detailed Engineering (Semi-Final Review) — 15%

e Detailed Engineering (Final Review) — 5 to 10%

o Detailed Engineering (PS&E) — 0%

Step 3: Construction change orders are a major contingency for the cost estimate. In MDSHA's
standard operating procedure, change order costs for the entire Administration is accounted for in
a separate allowance category rather than including this cost for individual projects. The Federal
Highway Administration adjusted the base costs to include a 4% change order allowance. FHWA
adjustment applied the adjustment to the total project cost instead of the construction cost only.
The MDSHA adjusted the corrected base construction costs from Step 2 to include a 4% change
order allowance.

Appendix A also includes an account of how the change order allowance is accommodated in
Table C — Details of the MDSHA Corrected Pre-CER Total Cost Estimate (2016$) Adjusted with
Change Order Allowance.

Step 4: MDSHA computed the cost ratios of right-of-way and construction, each breakout Phase,
and the Maryland and West Virginia costs. MDSHA used these ratios to apportion the Year of
Expenditure costs in a later step.

Appendix A details this ratio analysis in Table D — Funded and Unfunded Breakout Project Pre-
CER Cost Ratios.

Basis for Escalation

The I-81 Improvement Project cost estimate incorporated the standard MDSHA inflation
calculation methodology to determine the additional costs due to inflation. MDSHA employs an
annual escalation factor based on inflation rates through project completion to adjust project
costs to the year of expenditure (YOES). To ensure total consistency, MDSHA used the same
escalation factor as the one used in the State’s Consolidated Transportation Program, and the
rates used to develop the projects in the Hagerstown/Eastern Panhandle Metropolitan Planning
Organization Constrained Long Range Plan.

Appendix A, Table E shows a summary of the annual escalation factors utilized as the basis for
the inflation induced escalation. MDSHA is firmly committed to utilizing a reasonable and
rational set of inflation gauges to set the assumed escalation rate for the [-81 Improvement
Project. There are countless variables that could impact the overall inflation trend for the
Washington, DC region, and MDSHA acknowledges that future inflation rates may be higher or
lower than those assumed for this project. If these inflation gauges are pointing to a change in the
inflation rate, an updated year of expenditure cost estimate will be included in the annual update
to this plan to more accurately summarize the financial health of the project.

Probabilistic Cost Estimate in Year of Expenditure $
With the 2016$ cost estimate and basis for escalation complete, the FHWA and MDSHA
developed the year of expenditure dollar (YOES) estimate based on the following methodology:

26
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Step 5: The FHWA considered a variety of cost uncertainty factors and ran Monte Carlo
Simulation for the Year of Expenditure with forecasts for the combined funded phases and the
corridor project (including the West Virginia portion). The simulation results showed
probabilistic Year of Expenditure estimates for 0% to 100% confidence. Since only the funded
phases at this time have gone through detailed engineering, MDSHA has decided to use the 70%
estimate ($125,236,344) for the funded phases.

Step 6: MDSHA calculated the 20% to 80% costs for the unfunded phases by subtracting the
20% to 80% costs for the funded phases from the 20% to 80% costs for the corridor project
FHWA developed in Step 5.

The following table describes the Monte Carlo Simulation 20%-80% estimated year of
expenditure dollar costs for the funded phases and 20%-80% calculated year of expenditure
dollar costs for the unfunded phases. These costs match the FHWA CER report. Since the
unfunded breakout phases have not gone through detailed engineering, the MDSHA has decided
to use a range of 20% to 80% costs for the unfunded phases ($628,689,667-$697,580,531).

Table 8: FHWA CER Monte Carlo Simulation Year of Expenditure (YOE) Cost

Funded Unfunded
70%

$125,236,344

Total Project
70%
$811,106,629

20%
$744,886,082

20%
$628,689,667

80%
$697,580,531

80%
$825,262.188

20%
$116,196,415

80%
$127,681,657

Step 7: MDSHA used the cost ratios developed in Step 4 (Appendix Table D) to apportion the
Year of Expenditure costs between right-of-way and construction, breakout phases, and the
Maryland and West Virginia costs. The Monte Carlo Simulation 70% estimated year of
expenditure dollar costs ($ 125,236,344) is being used as the baseline budget amount for funded
breakout phases. MDSHA then compared these costs with the current funding levels to
determine the additional funding commitment needed for the funded breakout project. All project
planning costs of funded breakout phases and portions of the detailed engineering costs shown
on Table 9 are previous expenditures. See Table 10 for details. Appendix A -Table E (1-3) show
details of the Year of Expenditure Cost Estimate (YOES).

SUMMARY OF COST ESTIMATES

The following table summarizes the project cost estimates based on the year of expenditure
dollar. The summary allocates the project costs by breakouts, and individual phases.

Table 9: Maryland’s Year of Expenditure (YOES$) Cost for Funded Breakout Projects

Funded Breakout Projects 70% (YOE) Phase 1 Phase 1A Total YOE Cost
MD WV MD MD wv

Project Planning $459.375 $125,000 $0 $459,375 $125,000
Detailed Engineering $3,410,000 $1,000,000 $400,000 $3.810,000 $1,000,000

$3,869,375 $1.125,000 $400,000 $4,269,375 51,125,000

i Subtotal $125,236,344 3, 375 A 2 ,:7;

Right-of-Way $12,532 $4.565 $0 $12,532 $4.565
Construction Cost $61,580,966 $45,749.672 | $12,494.234 | $74.075,201 $45,749,672
Total Project cost $65,462.873 $46.879.236 | $12.894,234 | $78,357,107 $46,879,236
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COSTS INCURRED TO DATE (JULY 2001 THROUGH MARCH 15, 2016)

As noted in the following Table 10, the I-81 Improvement Project has expended $6,809,351 from
July 2001 through March 15, 2016, out of a total estimated project cost of $754 - $823 million.
Expenditures to date included project planning, detailed engineering to support the NEPA
process, and represent approximately 1% of the total cost estimate.

Table 10: Maryland’s Total Expenditure through March 15, 2016 for the Project

Breakouts : Phase 1 Phase 1A Phase 2 ] Phase3 ‘ Phase 4 Total
Project Planning | $450,375 30 $3,066,663 $3,526,038

Detailed Engineering |  $2,867,152 | $416,161 o | s0o | 50 |$3,283313
Total Expenditure $3,742,688 * $3,066,663 $6,809,351

3 This includes $459,375 for Phase 1, therefore, total expenditure attributable to funded phases is $3,742,688, or

~$3.8 M mentioned in the Executive Summary on page 8.
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SECTION 4 - PROJECT FUNDS

The I-81 Improvement Project will be financed through a combination of federal and state
funding. The MDSHA has committed funds to fully fund their portion of Phase 1 as well as
Phase 1A of the project. Transportation Projects throughout the state of Maryland are funded by
the state Transportation Trust Fund (TTF) in addition to federal funding contributions coming
from the National Highway Performance Program (NHPP). Revenue sources in the trust fund
include fuel taxes, sales taxes on new and used motor vehicles and motor vehicle registration
fees.

Table 11 below shows the funding commitment necessary by the MDSHA to complete Phase 1
and Phase 1A breakout projects in 70% year of expenditure dollars. The MDSHA computed
these figures by subtracting the actual expenditures shown in Table 10 from the estimated 70%
year of expenditure costs shown in Table 9.

Table 11: Projected Funding Allocations Needed for Funded Breakouts

Breakouts Phase 1 Phase 1A :
State MD wv Total MD Total
DE $542,848 $1,000,000* $1,542,848 $1,542,848
ROW $12,552 $4,565 $17,097 - $17,097
Construction $61,580,966 $45,749,672 $107,330,638 $12,494,234 $119,824,872
Total $62,136,346 $46,754,237 $108,890,583 $12,494,234 $121,384,817°Y

* Funding allocation needed by the WVDOH for Detailed Engineering includes $1,000,000, as per the MOU
®~$121.4 M funding allocation necessary for the funded breakout phases mentioned in the Executive Summary on
page 8

The Hagerstown/Eastern Panhandle Metropolitan Planning Organization (HEPMPO) approved
its FY 2017-2020 Transportation Improvement Program (TIP) on May 18, 2016 to reflect the FY
2017-2020 portion of the funding allocations shown in this section. On May 24, 2016 HEPMPO
forwarded the TIP to FHWA for approval.

PHASE 1 FUNDS
The breakout Phase 1 is being financed using a combination of NHPP Federal funds and

matching state funds.

West Virginia Funding Sources

The funding commitment from the WVDOH is belng secured via execution of the MOU (See
Appendix B) between the MDSHA and the WVDOH. According to Table E2 in the Appendix
A, the WVDOH is responsible for $46,879,236 for the construction of breakout Phase 1.

Maryland Funding Sources
According to Table E2 in the Appendix A, the MDSHA is responsible for $61,580,966 for the
construction of breakout Phase 1.
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SECTION 5 — FINANCING ISSUES

As discussed in Section 4 - Project Funds, total funding allocated for this project as shown table
12 and 13 is $123,412,000, which is $1.8 million less than the $125,236,344 allocation
necessary. This apparent under-allocation is result of over-allocation by the MDSHA and under-
allocation from the WVDOH.

According to Table E2, for phase 1, the MDSHA is responsible for $65,462,873, however the
MDSHA has allocated $71,312,000 (see table 12). For phase 1A, the MDSHA is responsible for
$12,894,234, however the MDSHA has allocated $13,000,000 (see table 13). Therefore, the
MDSHA has committed all of its share of estimated funding needed for construction of Phase 1
and Phase 1A (in year of expenditure dollars — see Table 11). The MDSHA over-allocation is
$5,954,893.

According to Table E2, the WVDOH is responsible for $46,879,236 for phase 1 however current
allocation by the WVDOH is $39,100,000 (see table 12). As per the MOU, the WVDOH is
currently contributing $38 million for construction and $1 million for detailed engineering of
breakout Phase 1. The WVDOH portion of the work is outside the scope of the MDSHA 1-81
NEPA document. Since West Virginia’s NEPA document is not subject to the FHWA Major
Project requirement, the WVDOH is not required to add funding commitment to the year of
expenditure cost estimate. Although these agreed funding amounts in the MOU yields an
apparent under-allocation of funding, it is not considered a financing issue, as the MDSHA and
the WVDOH have entered into an MOU (See Appendix B) stipulating the WVDOH will be
responsible for any cost increase related to their portion of the work. Therefore, the MOU
accounts for the additional funding commitments necessary to cover for the current under-
allocations. WVDOH is under-allocation is $7,779,236. Therefore the net under-atlocation is
$7,779,236 - $5,954,893=$1,824,343 ~ $1.8 million.
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SECTION 7 — PUBLIC PRIVATE PARTNERSHIP (P3) ASSESSMENT

The legislative authority for the Maryland Department of Transportation (MDOT) and its modal
administrations, including the Maryland State Highway Administration (MDSHA), for Public-
Private Partnerships (P3), was signed on April 9, 2013 and became effective on July 1, 2013.
This law allows solicited proposals and unsolicited proposals for competitive solicitation,
outlines key requirements for the competitive solicitation process, defines reporting
requirements, and outlines key terms and provisions that should be part of a P3 agreement.

As one of the MDOT modal administrations, the MDSHA is developing a formalized process to
assess the appropriateness of a P3 to deliver a project. The conceptual process begins with an
internal assessment of the appropriateness of the P3 project delivery method for the particular
project. This initial assessment will determine if P3 is not an appropriate project delivery
method for the project or if a detailed assessment should be performed. A project that is not
determined to be an appropriate candidate for a detailed assessment would go through a
determination at the appropriate time to determine the most beneficial project delivery method
(Design-Bid-Build, Design-Build, Construction Management at Risk). For a project that is
determined to be appropriate for a detailed assessment, one will be performed to develop the
necessary information and documentation to submit a concept application to the Transportation
P3 Steering Committee to perform a High-Level Screening, and ultimately follow the
requirements defined in the Code of Maryland Regulations.

Several different P3 project delivery methods may be applied to finance the unfunded breakout
projects. A private partner may provide funding for design and construction as well as for
operation and maintenance.

Tolling concessions options that a potential partner could use include tolling I-81 between MD
63 and the Pennsylvania state line include the following: all hours for all vehicles, during peak
hours for all vehicles, truck tolling all hours, truck tolling during peak hours, or tolling the new
third lane either at all times or peak hours only. The Phase 1 breakout project is already funded
for construction and is not applicable for this P3 process. The MDSHA did propose tolls for the
whole [-81 corridor in 2004 but this was dropped in July 2005 after many objections from
residents and government officials in the Washington County.

Instead of toll concessions, Shallow Tolling could also be used where the private partner is paid
based on each vehicle that uses the facility, and availability payments, where the contractor will
receive a payment based on the availability of the facility at a certain performance level.
Availability payments can be combined with the above tolling concession options or as a
substitute to tolling.

The remaining [-81 phases can also be partially funded using the P3 method by having major
businesses and other stakeholders along the corridor help contribute to the financing of this
project. In exchange, major tax breaks could be given to the participating businesses. Another
model to fund I-81 is to use the Design-Build-Finance Method, where the contractor designs and
builds the roadway (as it is done already in Maryland) but also provides funding for it that would
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be repaid in about six years. This would allow the project to be completed sooner and the
MDSHA would have to pay for the project at a later date.

If the breakout projects Phase 2, 3, and 4 are not funded within the next six years, one option for
the MDSHA for project financing could be a Design-Build-Finance model. This model would
allow the MDSHA to get an upfront payment to begin work. Additionally, the MDSHA may
consider using the availability method without tolling. However, a potential drawback of this
method could be that the MDSHA would have to give up control on maintenance and operations
of the [-81 segments for the time period that would be negotiated in the contract with the private

partner.
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SECTION 8 — RISKS AND RESPONSE STRATEGIES

Typically, the Maryland State Highway Administration (MDSHA) will not move forward with
the advertisement of a project for design, construction until all funding is secured for the project.

RISKS

Phases 1& 1A are both in the final stage of design. It will be advertised for construction in
Spring 2016. Phases 2- 4 have been on hold since 2010, after project planning was completed.
The MDSHA developed a Risk Register (See Appendix C) based on risk impact cost, schedule,
and risk probability. See Table 16 below for a summary of key risks with the funded breakout

projects.

Table 16: Summary of Key Risks

Risk Item

Description

Scope/Design Change
during Construction

Unknown field conditions could require design changes in the
field. Any changes resulting in lengthy delays could have
significant impacts to the construction schedule, as the Potomac
River has stream-use restrictions which creates a narrow
construction window for in-stream activities such as constructing
cofferdams and pile driving. Karst topography is prevalent in
Washington County. While several efforts have been made to
locate these areas, there is a risk that once excavation begins,
voids may become apparent causing work to be delayed until the
caverns are filled and stabilized before work can resume.

Material Availability

The pavement surface being used for this project is a Gap-graded
mix. Last summer, with the influx of state funds from Maryland’s
Investment in Highways and Bridges legislation, construction
stone available for Gap-graded mix was in shortage.

Contractor Availability

A limited number of contractors are currently able to perform
paving activities for the project. With several major projects on
the horizon in 2016 and beyond, there is a risk that there may be
more work than available contractors. If the same contractors bid
and win these contracts, there may be a chance that all of the work
cannot be completed in the time specified.

While contractors are looking for workers to add to their
workforce, they are experiencing potential hires who may be

Labor Shortage unqualified or unreliable. The lack of unqualified workers is
affecting the contractors' efforts to increase their ability to
perform work.

Market Condition Unforeseen increases in fuel costs could also impact the cost of

materials, delivery, and the cost of machinery operation.
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If the MDSHA encounters any changes to the financial profile of the project due to the risks
noted above, there are one or more risk mitigation strategies that could be implemented to offset
those changes. The following Exhibit 4.3 summarizes the risk mitigation strategies available to

the project sponsors.

Table 17: Summary of Mitigation Strategies

Risk Item Description
The MDSHA will address any scope or design changes during
construction via change orders. As part of the standard change
Scope/Design Change order process, the MDSHA will adjust additional costs and

during Construction

construction time as necessary. The MDSHA has accounted for
this contingency as a four percent change order allowance within
the cost estimate.

Material Availability

The MDSHA has communicated to construction stone producers
to increase production to prepare for the influx of paving projects.

Contractor Availability

The MDSHA has communicated to potential contractors by
sharing information on upcoming projects through the MDSHA’s
internet portal and eMaryland marketplace.

With advance knowledge of the upcoming projects and use of
federal training grants on construction contracts, MDSHA and our

Labor Shortage contractors should be able to train workers on-the-job, and
prepare for any labor shortages.
The construction bid items include a pay item for Fuel Price
Market Condition Adjustment. This item will cover for any unforeseen fuel price

changes.

As the project cost and schedule changes due to any of the risk factors discussed in this section
this Financial Plan will need to be updated. For the schedule of update of this document, refer to

the next section.
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SECTION 9 —- ANNUAL UPDATE CYCLE

This Initial Financial Plan reports previous expenditure as of the state fiscal year 2015, a partial
fiscal year 2016 expenditure up to March 15, 2016, and also planned expenditures up to fiscal
year 2020. The state fiscal year begins on July 1 and ends on June 30.

To maintain consistency with the Maryland Department of Transportation’s Consolidated
Transportation Program cycle, the MDSHA will be updating this financial plan on an annual
basis each year until the following year of final construction closeout and payment. Annual
financial numbers will reflect the date on the new Project Information Fact (PIF) sheet included
in the Consolidated Transportation Program. The date of the PIF sheet will be December 1, with
the annual update of the financial plan to be submitted on or before March 1 of the following
year from the PIF. The first update will be dated December 1, 2016, with the update submitted
to FHWA on or before March 1, 2017.
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Table B — Details of the MDSHA Corrected Pre-CER Total Cost Estimate (2016$)

Project Planning Pre-CER Cost

Breakout Projects Phase 1 Phase 2 Phase 3 Phase 4 Total
Length 1.57 2.57 3.01 4.87 12.02
Percentage 13.1% 21.4% 25.0% 40.5% 100%

. Maryland Total $459,375 83,057,625 $3,517,000
P‘T:::;g Maryland Breakout Cos{ $459.375 50 $751.971 $880,713 $1,424,941 $3,517,000
Cost West Virginia Total $125,000 I $125,000

Total $584,375 $751,971 $880,713 $1.424,941 $3,642,000
Detailed Engineering Pre-CER Cost
FUNDED UNFUNDED
Breakout Projects Phase 1A Phase 2 Phase 3 Phase 4 Total
Length 2.57 3.01 4.87 10.45
Percentage 24.6% 28.8% 46.6% 100%

. Maryland Total $3,810,000 $59,162,244 $62,972,244
ll;reltg::‘nleegring Maryland Breakout Cos{ $3.410,000 .- | $400.,000 $14,549,949: 1 $17,040,990.97 |$27,571,304.32 | $62,972244
Cost West Virginia Total $1,000,000 _$1,000,000

Total $4.410,000 . $63,972,244

Right-of-Way Pre-CER Cost
FUNDED UNFUNDED

Breakout Projects Phase 1 Phase 1A Phase 2 Phase 3 Phase 4 Total
Length 2.57 3.01 4.87 10.45
Percentage 24.6% 28.8% 46.6% 100%

Maryland Total $10,995 59,818,994 59,829,989

Maryland Breakout Cos{  $10,995 $0 $2,414.815 $2,828,246 $4,575,933 $9,829,989

ioht-of
Right-of-Way West Virginia Total

$4,005

Total

$15,000

Construction Pre-CER Cost
FUNDED UNFUNDED
Breakout Projects Phase 1 Phase 1A Phase 2 Phase 3 Phase 4 Total
Length 2.57 3.01 4.87 10.45
Percentage 24.6% 28.8% 46.6% 100%
Maryland Total $61,165,931 $384,892,060 $446,057,992
Construction |Maryland Breakout Cos§ $51.952.100 |$10,540,623 $94.,657,665 $110,863,646 $179,370,750 |$447,384,783
Cost West Virginia Total $38,596,204 N 35.506.204
Total $90,548,304 $110,863,646 $179,370,750 | $485,980,987
Total Pre-CER Project Cost
Breakout Projects Phase 1 [ Phase 1A Phase 2 I Phase 3 I Phase 4 Total
Maryland Total 565,446,301 $456,930,924 $522,377,225
Total Project |Maryland Breakout Cos{ $55,832,470 {$10,940,623 | $112,374,399 $131,613.,596 $212942928 |$523,704017
Total $95,557,679 1$10940623 | $112,374,399 $212,942928 |$563,429226
Total Funded Breakout
Cost $106,498,302

After MDSHA adjustments, the Pre-CER Total Cost Estimate (20163) decreased from
$568,980,132 (see Appendix A - Table A) to $563,429,226 (see Section 3 - Table 7).
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Table C — Details of the MDSHA Corrected Pre-CER Total Cost Estimate (2016$) Adjusted with Chan

re Order Allowance

Funded Phases Total Funded Cost Unfunded Phases Total
Milestone 'Phase 1 Phase 1A Phase2 Phase3 Phased Unfunded | Total Cost
MD wv MD MD wv Total MD MD MD Cost
Project Planning $459,375 | $125,000 $0 $459,375 | $125,000 | $584375 | $§751971 | $880,713 | $1.424941 | $3057625 | $3,642,000
Detailed Engineering $3,410,000 |$1,000,000 | $400,000 | $3,810,000 | $1,000,000 | $4,810,000 | $14,549,949 | $17,040,991 | $27,571,304 | $59,162,244 | $63,972,244
Right-of-Way $10,995 $4,005 $0 $10,995 | $4,005 $15000 | $2414815 | 52828246 | $4,575933 | $9.818994 | $9,833,994
Neat Construction Cost $45,058,196 |$33,474,591 | $9,213,831 1$54,272,027 833,474,591 | $87,746,619 | $82,096,847 | $96,152,338 | $155,568,733 | $333,817,919 | $421,564,537
c
'g Overhead $6,893,904 | $5,121,612 | $1.326,792 | $8.220,696 | $5,121,612 | $13,342,308 | $12,560,818 | $14,711,308 | $23,802,016 | $51,074,142 | $64.416,450
3
£ |Subtotal $51,952,100 |$38,596,204 |$10,540,6231$62,492,723 | $38,596,204| $101,088,927 $94,657,665 | $110,863,646 | $179,370,750 | $384,892,060 | $485,980,987
g
G |Change Order Allowance (4%) | $2,078,084 | $1,543,848 | $421,625 | $2499,709 | $1,543,848 | $4,043,557 | $3,786,307 | $4,434.546 | $7,174830 | §15395,682 | $19,439,239
Total $54,030,184 840,140,052 1$10,962,247}864,992,432 | $40,140,052| $105,132,484| $98443,971 | $115,298,192 | $186,545,580 | $400,287,743 | $505420,227
State Cost | 855,832,470 {$39,725,209
_ {Pre CER Cost §10,940,623{566,773,093$39,725,2091$106,498,302{ $112,374,399 | $131,613,596 | $212,942,928 | $456,930,924 | $563,429,226
g Total $95,557,679 :
= * "
State Cost 57910,554 941,269,057 N
CY Cost Toatael z d $99> " 79$612 §11,362,2471569,272,802|$41,269,057}$110,541,859{ $116,160,706 |$136,048,142 |$220,117,758 |$472,326,606 | $582,868,465
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Table D — Funded and Unfunded Breakout Projects Pre-CER Cost Ratios
MDSHA Funded and Unfunded Breakout Preject Pre-CER Cost Ratios

Project Type Funded Unfunded
Breakout Projects Phase 1 Phase 2 Phase 3 Phase 4| Total
States MD | WV MD MD MD
Project Planning Ratio for Funded and Unfunded Breakout Projects
Length 1.57 2.57 3.01 487 | 12.02
Ratio 13.1% 21.4% 25.0% 40.5% | 100%
Detailed Engineering, Right-of-Way and Construction Cost Ratio After Breakout Unfunded Project Phases
Length 2.57 3.01 4.87 | 1045
é Detailed Engineering
~ [Right-of-Way 24.6% 28.8% 46.6% | 100%
Construction Cost
MDSHA Funded Breakout Project Pre-CER Cost Ratios
Breakout Projects Phase | Phase 1A Total
States MD wV
‘g . Right-of-Way $10,995 $4,005 50 $15,000
i:: L Construction $54,030,184 | $40,140,052 | $10,962,247 | $105,132,484
o Total $54,041,179 | $40,144,057 | $10,962.,247 | $105,147,484
b4 Right-of-Way - 0.01% 0.00% 0.00%
= : 100%
ad Construction 51.4% 38.2% 10.4%
MDSHA Unfunded Breakout Project Pre-CER Cost Ratios
Breakout Projects Phase 2 Phase 3 Phase 4 Total
~ % [Detailed Engineering $14,549949| $17,040,991| $27,571,304| $59,162,244
§ S Right-of-Way $2,414815] $2,828,246] $4,575933| $9,818,994
5 § Construction $98,443,971{%115,298,192|$186,545,580] $400,287,743
> | Total $115,408,735{$135,167,429{8218,692,817| $469,268,981
w |Detailed Engineering 3.1% 3.6% 5.9%
=  |Right-of-Way 0.5% 0.6% 1.0% 100%
“ _|Construction 21.0% 24.6% 39.8%

Table E — Inflation Rates

Years Inflation Rate
2017 4%
2018 4%
2019 3.25%
2020 3%
2021 3%
2022-2034 2%
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Table E1 — Details of Year of Expenditure Cost Estimate for Funded and Unfunded Phases

Breakout Projects Phase 1 Phase 1A Total
States MD wv MD
8 Right of Way 0.01% 0.00% 0.00%
= 100%
~ Construction 51.4% 38.2% 10.4%
Total Project Cost $125,236,344
Sum of Project Planning and
4,37
Detailed Engineering Cost $5’39 S75
Sum oleght-'of—Way and $119,841,968
Construction Cost
*g Right of Way $12,532 $4,565 30 $17,096
8 Construction $61,580,966 $45,749,672 $12,494,234 $119,824,872
o
> Total $61,593,498 $45,754,236 $12,494,234 $119,841,968
Unfunded Breakout Projects 20% Year of Expenditure Costs
Breakout Projects Phase 2 Phase 3 Phase 4 Total
States MD MD MD
- Detailed 3.1% 3.6% 5.9%
8 Engineering L00%
& Right of Way 0.5% 0.6% 1.0% ¢
Construction 21.0% 24.6% 39.8%
Total Project Cost $628,689,667
Project Planning Cost $3,057,625

Sum of Detailed Engineering, Right $625.,632,042

of-Way and Construction Cost

g Detailed $19,398,074 | $22,719,145 | $36,758218 | $78,875.437
- Engineering

‘:3 é Right of Way $3,219,445 $3,770,634 $6,100,660 $13,090,738
5 Construction $131,246,055 | $153,716,197 | $248,703,615 | $533,665,867
© Total $153,863,574 | $180.205,976 | $291,562,492 | $625,632,042

Unfunded Breakout Projects 80% Year of Expenditure Costs

Breakout Projects

Phase 2

Phase 3

Phase 4

Total
States MD MD MD
@ Detailed 3.1% 3.6% 5.9%
2 Engineering
S Right of Way 0.5% 0.6% 1.0% 100%
Construction 21.0% 24.6% 39.8%
Total Project Cost $697,580,531
Project Planning Cost $3,057,625
Sum of Detailed Engineering, Right
of-Way and Construction Cost $694,522,906
8 Detailed $21,534,074 | $25220,841 | $40,805,813 | $87,560,729
> | Engineering
‘5 (‘)6’ Right of Way $3,573,951 $4,185,833 $6,772,428 $14,532,212
= Construction $145,698,087 | $170,642,507 | $276,089,372 | $592,429,966
© Total $170,806,112 | $200,049,182 | $323,667,613 | $694,522,906
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Table E2 — Details of Year of Expenditure Cost Estimate for 70% YOES Funded and 20% YOES Unfunded Breakouts

Funded Phases Total Funded Cost Unfunded Phases Total
Milestone Phase 1 Phase [A Phase 2 Phase 3 Phased | Unfunded Total Cost
MD Wy MD MD Wy Total MD MD MD Cost
Project Planning §459,375 $125,000 §0 $459375 | $125,000 §584,375 §151.971 §880,713 | S1424941 | 83,057,625 |  $3,642,000
Detailed Engineering $3410000 | $1.000000 | $400,000 | $3.810000 | $1,000000 | $4810000 | $19398074 | $22,719,145 | $36,758218 | $78875,437 |  $83,685437
Right-of-Way §12,532 $4,565 §0 §12,53 §4,565 §17,09% $3.219445 | $3,770,634 | 6,100,660 | $13,090,738 |  $13,107,834
Construction $61,580966 | $45749672 | $12494234 | $74075001 | $45749672 | $119.824.872 | 131,246,055 |$153,716,197 | $248,703,615 | $533,665.867 |  $653,490,139
Total $65,462.873 | $46.879236 | $12,894,234 | §78357,107 | $46,879,236 | $125,236,344 | S$154,615,545 |5181,086,689 | $292,987,433 | $628,689,667 | §753,926,010
Table E3 — Details of Year of Expenditure Cost Estimate for 70% YOES Funded and 80% YOES Unfunded Breakouts
Funded Phases Total Funded Cost Unfunded Phases Total
Milestone Phase 1 Phase 1A Phase 2 Phase 3 Phiased | Unfunded Total Cost
MD W MD MD Wy Total MD MD MD Cost
Project Planning $459.375 $125,000 §0 §459375 | §125,000 §584,375 §7151971 §880,713 | S1424941 | 83057625 |  $3,642,000
Detailed Engineering §3410000 | $1000000 | $400000 | $3,810000 | $1000000 | $4810000 | 20534074 | $25220841 | §40.805813 | $87,560,729 |  §92370,729
Right-of-Way §12,53 §4,565 §0 §12,53 §4,565 §17,096 §$3573951 | 4185833 | $6,772428 | $14532212 |  $14,549,308
Construction $61,580966 | $45,749672 | $12494234 | 74075201 | $45749,672 | $119.824,872 | $145,698,087 18170,642,507|$276,089,372 |$592,429,966 |  $712,254,838
Total | $65,462873 | $46,879.236 | $12,894,34 | §78357,107 | $46,879,236 | $125,236,344 | S$171,558,083 |$200,929,895 | $325,092,554 | 697,580,531 | $822,816,875
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APPENDIX B
PHASE 1 MEMORANDUM OF UNDERSTANDING (MOU)



MEMORANDUM OF UNDERSTANDING

I- 81 Bridges Over the Potomac River and Adjacent Roadways Widening

by and between

THE WEST VIRGINIA DEPARTMENT OF TRANSPORTATION-DIVISION OF
HBIGHWAYS
and

THE STATE HIGHWAY ADMINISTRATION OF THE MARYLAND DEPARTMENT OF
TRANSPORTATION

THIS MEMORANDUM OF UNDERSTANDING (“MOU”), executed in duplicate, made and
entered into this _6™ day MAY , 2016, by and between the State Highway
Administration of the Maryland Department of Transportation, acting for and on behalf of the State
of Maryland, hereinafter called “MIDSHA,” and the West Virginia Department of Transportation,
Division of Highways, acting for and on behalf of the State of West Virginia, hereinafter called
“WVDOH.” When used collectively, MDSHA and WVDOH will be referred to as the
“PARTIES”. '

WHEREAS, I-81 (Maryland Veterans Memorial Highway) is part of the National System
of Interstate and Defense Highways and serves as a major trade and commerce highway route
between the areas of western Maryland and the Eastern Panhandle of West Virginia; and

WHEREAS, there are two parallel bridge spans for MDSHA Bridge No. 21078 that cross
the Potomac River and a portion of the C&O Canal Historic Park; on each span traffic is running in
the opposite direction from the other, and the two parallel bridge spans are jointly owned by MDSHA
and WVDOH (Log Mile Reference 0.000 —~ 0.230), with MDSHA being the lead agency for the
maintenance, repair and reconstruction of both of the bridge spans, collectively called the
“BRIDGES”; and '

WHEREAS, as determined by the actual State boundary line (“BOUNDARY LINE”)
established by and agreed to by the PARTIES, MDSHA is responsible for seventy three and three
tenths percent (73.3%) (“MDSHA BRIDGES OBLIGATION”) and WVDOH is responsible for
twenty six and seven tenths percent (26.7%) (“WVDOH BRIDGES OBLIGATION") of the
BRIDGES as regards maintenance, repair and reconstruction costs as outlined in an Agreement
executed on July 20, 1960 (“AGREEMENT”) (“EXHIBIT Number 1”) and Supplemental
Agreement executed on November 26, 1963 (“SUPPLEMENT?”) (* EXHIBIT Number 2%)
between the PARTIES. The AGREEMENT and the SUPPLEMENT are attached hereto and
incorporated herein as EXHIBIT Number 1 and EXHIBIT Number 2 respectively; and

WHEREAS, the PARTIES now desire to widen the BRIDGES and to widen the roadways
that approach the BRIDGES in each direction by the addition of a third lane in each direction of 1-
81: from the southern end of the BRIDGES to a point north of US 11 (Westernport Pike) in WV
(“WVDOH ROADWAY?”) and from the northern end of the BRIDGES to a point north of the MD
63 (Potomac Street)/MD 68 (Conococheaque Street) interchange in Maryland (“MDSHA

[-81 Over Potomac River FINAL 1
SHA —~ WVA 02-24-2016



ROADWAY?”) under State Highway Administration Contract No.WA3445272, hereinafter
collectively called the “PROJECT”; and

WHEREAS, with the execution of this MOU the LOC entered between the PARTIES,
dated January 17, 2014 is null and void; and

WHEREAS, WVDOH shall be responsible for one hundred percent (100%) of all design
and construction costs to widen the WVDOH ROADWAY and MDSHA shall be responsible for
one hundred percent (100%) of all design and construction costs to widen the MDSHA
ROADWAY; and

WHEREAS, the cost to design the WVDOH’s portion of the PROJECT, which includes
the WVDOH BRIDGES OBLIGATION and the WVDOH ROADWAY is currently estimated to
be One Million Dollars ($1,000,000) and the construction costs to construct the WVDOH portion
of the PROJECT, including the same areas, is currently estimated to be Thirty Eight Million
Dollars ($38,000,000); and

WHEREAS, the cost to design the MDSHA’s portion of the PROJECT, which includes the
MDSHA BRIDGES OBLIGATION and the MDSHA ROADWAY is currently estimated to be
Three Million Dollars ($3,000,000) and the construction costs to construct the WVDOH portion of
the PROJECT, including the same areas, is currently estimated to be Fifty Million Dollars
(8$50,000,000); and

WHERKEAS, the above referenced design and construction costs are only estimates, and
WVDOH agrees to pay all of the actual design and construction costs including MDSHA’s direct
salaries, payroll burden, overhead, consultant and construction engineering services costs as
outlined in this MOU for the WVDOH portion of the PROJECT; and

WHEREAS, MDSHA has agreed to design and construct the PROJECT; and

WHEREAS, the PARTIES agree that all costs incurred for WVDOH’s portion of the
PROJECT as stated herein shall be paid in full by WVDOH and shall be incurred at WVDOH’s
sole cost; and

WHEREAS, MDSHA and WVDOH agree that this MOU will benefit both PARTIES
hereto and will promote the safety, health and general welfare of the citizens of both States.

NOW, THEREFORE, THIS MOU WITNESSETH, that for and in consideration of the mutual
promises and other good and valuable considerations contained herein, the receipt and adequacy
whereof is hereby acknowledged, be it understood that MDSHA and WVDOH do hereby agree as
follows:

1. PROJECT DESCRIPTION

A. The PROJECT shall consist of the widening of the 1-81 BRIDGES over the
Potomac River and over a portion of the C&O Canal Historic Park, including
additional roadway widening and other improvements along I-81 that joins [-81to
the BRIDGES in Maryland and in West Virginia.
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1. BRIDGES

a. One additional lane and one shoulder will be added to each of the
two BRIDGE spans in both the northbound and southbound
directions over the Potomac River and over a portion of the C&O
Canal Historic Park.

b. By agreement between the PARTIES regarding the cost obligations
for the PROJECT, pursuant to the BOUNDARY LINE, MDSHA
shall be responsible for seventy three and three tenths percent
(73.3%) of the maintenance, repair, reconstruction and widening of
the BRIDGES (“MDSHA BRIDGES OBLIGATION”) and
WVDOH shall be responsible for twenty six and seven tenths percent
(26.7%) of the maintenance, repair, reconstruction and widening of
the BRIDGES (“WVDOH BRIDGES OBLIGATION”) as regards
design, maintenance, and reconstruction costs.

2. ROADWAY WIDENING AND OTHER IMPROVEMENTS IN
MARYLAND

a. I-81 from the northern end of the BRIDGES to a point north of the
MD 63/MD 68 interchange in Maryland will also be widened so as to
add a third lane in each direction (“MDSHA ROADWAY”). ‘

b. The widening of the BRIDGES that is MDSHA BRIDGES
OBLIGATION, together with the roadway widening associated with
the MDSHA ROADWAY is collectively called the “MDSHA .
PORTION”.

3. ROADWAY WIDENING AND OTHER IMPROVEMENTS IN WEST
VIRGINA

a. 1-81 from the southern end of the BRIDGES to a point north of the
US 11 interchange in West Virginia will also be widened so as to add
a third lane in each direction “WVDOH ROADWAY”).

b. The widening of the BRIDGES that is WVDOH BRIDGES
OBLIGATION, together with the roadway widening associated with

the WVDOH ROADWAY is collectively called the “WVDOH
PORTION”.

1L PROJECT DESIGN PHASE
A. MDSHA Responsibilities
1. MDSHA shall accomplish all tasks necessary to design the PROJECT.
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Transmittals shall be defined as all necessary reproducible construction
drawings, special provisions (referencing all relevant codes, regulations and
requirements) estimates, lists of materials and all pertinent items requested
for the PROJECT, or any revisions thereto, hereinafter referred to as
“TRANSMITTALS".

MDSHA or its consultants shall incorporate the WVDOH PORTION of the
PROJECT and all pertinent items necessary for the WVDOH PORTION of
the PROJECT into the PROJECT plans.

MDSHA shall provide WVDOH with four (4) sets of the PROJECT plans at
each phase of the design process, and/or as required by the previous permit
review correspondence for its review and comment, and MDSHA shall
retain sole authority for approvals. The design phase shall consist of (i)
preliminary design at thirty percent (30%) completion, (ii) semifinal design
at sixty-five percent (65%) completion, (iii) final design review at ninety-
five percent (95%) completion, and (iv) Plans, Specifications, and Estimates
(PS&E) at one hundred percent (100%) completion.

In the event that MDSHA desires to revise the PROJECT plans subsequent
to final plan approval, but prior to initiation of construction activities, and
said revision(s) affect the BRIDGES and/or the WVDOH ROADWAY,
MDSHA shall provide WVDOH with written notification of said revision(s),
including estimated costs.

B. WVDOH Responsibilities

1.
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WVDOH or its consultant shall prepare and furnish all necessary WVDOH
TRANSMITTALS requested by MDSHA for the WVDOH PORTION of the
PROJECT.

WVDOH shall provide MDSHA with written review comments on all
PROIJECT plans, data or materials provided by MDSHA for review within
fifteen (15) working days following the WVDOH receipt of the items sent
for review.

Within fifteen (15) working days of the request by MDSHA for review,
WYVDOH shall provide MDSHA with any and all requested information and
data that WVDOH may have that will assist MDSHA in the design of the
PROJECT.

In the event WVDOH desires to revise the plans for the BRIDGES and/or
WVDOH ROADWAY subsequent to findl plan approval, but prior to
initiation of construction activities, WVDOH shall provide MDSHA with
written notification of the proposed revision(s). Any costs for the proposed
revision(s) submitted by WVDOH shall be paid for solely by WVDOH.
WVDOH shall promptly increase or decrease its funding appropriations for
such revisions, if and as necessary, in accordance with this MOU.
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II1. DESIGN PHASE FUNDING
A. MDSHA Responsibilities

1.

MDSHA shall be responsible for all costs to design the MDSHA PORTION
of the PROJECT, which are: (i) one hundred percent (100%) of the design
costs for the MDSHA ROADWAY, (ii) seventy three and three tenths
percent (73.3%) of the design cost for the 1-81 BRIDGES, and of the costs to
lease the land along the south side of the Potomac River in West Virginia on
land that is owned by Allegheny Energy Supply Co. (“AESC”) and which
will be used as an access route and a staging area primarily to support the
construction of the BRIDGES (“AESC LANDS”).

MDSHA shall provide a detailed invoice to WVDOH on a periodic basis for
all costs incurred by MDSHA for all design activities related to the WVDOH
PORTION of the PROJECT, including, but not limited to, MDSHA’s
construction engineering services, direct salaries and payroll burden and
other direct costs for consultant services, reproduction, and document
preparation, and indirect costs to include, but not limited to MDSHA’s
overhead and direct costs. The invoice shall be accompanied by sutficient
documentation to evidence all actual costs incurred.

B. WVDOH Responsibilities

1.
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WVDOH will reimburse MDSHA, its agents, consultants, etc. for one
hundred percent (100%) of the design costs (plus applicable MDSHA
salaries, payroll burdens and overhead) for the WVDOH PORTION of the
PROJECT, including twenty six and seven tenths percent (26.7%) of the
design costs to construct the BRIDGES and of the costs for the staging area
in West Virginia from January 17, 2014 until the WVDOH accepts the
WVDOH PORTION of the PROJECT for maintenance.

WYVDOH is responsible for all costs associated with the design of the
WVDOH PORTION of the PROJECT.

The total amount to be reimbursed to MDSHA by WVDOH for the design of
the WVDOH PORTION of the PROJECT under this MOU i1s currently
estimated to be One Million Dollars ($1,000,000). The final cost, which
could be higher or lower, will be determined by the sum of the final design
costs, consultant services, construction activities and items based on bid
prices, conditions encountered during construction, MDSHAs direct
salaries, payroll burden and overhead incurred during the design and
construction of the WVDOH PORTION of the PROJECT. WVDOH agrees
that it shall pay all such costs.

WVDOH shall reimburse MDSHA within thirty (30) days of its receipt of an
invoice for payment for all undisputed items in each invoice for actual costs
incurred by MDSHA, or its agents, for the design of the WVDOH
PORTION of'the PROJECT. (For any disputed invoice see Section VIL. E.)
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6.

If WVDOH does not make timely payments of undisputed documented
design related invoices submitted by MDSHA to WVDOH as provided
herein, MDSHA shall, at its sole discretion and after providing thirty (30)
days prior written notice to WVDOH of WVDOH’s unpaid invoices, send all
delinquent invoices for collection to MDSHA’s Central Collection Unit
(“CCU”) which is located at:

Maryland Department of Management and Budget
300 West Preston Street, First Floor
Baltimore, MD 21201

Phone: 410-767-1220 or 1-888-248-0345
Email: ask.ccu@marvland.gov

WVDOH hereby agtees that it shall reimburse MDSHA for one hundred
percent (100%) of all utility relocation design costs associated with the
construction of the WVDOH PORTION of the PROJECT.

At WVDOH’s sole cost, WVDOH shall review the PROJECT design plans
and related materials provided for that purpose and shall provide written
comments to MDSHA within fifteen (15) working days following receipt
thereof.

In the event WVDOH desires to revise the WVDOH PORTION of the
PROIJECT’s design plans subsequent to final plan approval, but prior to
initiation of construction activities, WVDOH shall provide MDSHA with a
written request of said revision including estimated costs, for MDSHA to
incorporate into the plans for the PROJECT.

1V, RIGHT-OF-WAY PHASE

A. MDSHA Responsibilities

1.

In accordance with MDSHA’s standard procedures and all applicable
Federal and State laws regarding same, and as part of the PROJECT
requirements, MDSHA shall accomplish all tasks necessary to acquire, at
MDSHA’s expense, the property interests required for the MDSHA
PORTION of the PROJECT including, but not limited to all easements (e.g.
construction, drainage, etc.), rights-of-entry and fee simple property
acquisitions, such tasks to include, but not be limited to, title examinations
and reports, appraisals, appraisal reviews, plat preparation, negotiation
services, possible condemnation proceedings and settlements.

B. WVDOH Responsibilities

I

1-81 Over Potomac River FINAL
SHA — WVA 02-24-2016

In accordance with WVDOH standard procedures and all applicable Federal
and State laws regarding same, and as part of the PROJECT requirements,
WVDOH shall accomplish all tasks necessary to acquire, at WVDOH’s
expense and in WVDOH’s name, all the property interests required for the
construction of the WVDOH PORTION of the PROJECT, including, but not
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limited to all easements (e.g. construction, drainage, etc.), rights-of-entry and
fee simple property acquisitions, such tasks to include, but not be limited to,
title examinations and reports, appraisals, appraisal reviews, plat preparation,
negotiation services, possible condemnation proceedings and settlements.

By execution of this MOU, WVDOH hereby grants a right-of-entry onto all
WVDOH owned property or other WVDOH property interests needed along
and adjacent to I-81 to MD, its agents, successors, consultants, assigns,
contractors, sub-contractors, and employees for the purposes involved with
the design and/or construction of PROJECT, with such right-of-entry to
terminate upon completion and acceptance of the PROJECT by MDSHA and
WYVDOH, or at such other period that is mutually agreed upon by the
PARTIES.

WVDOH will acquire all of the required rights-of-way needed by contract
plans to construct the WVDOH PORTION of the PROJECT and WVDOH
shall acquire any and all permits that are required by the plans, or MDSHA'’s
agents, required to design and construct the WVDOH PORTION of the
PROJECT at WVDOH’s sole expense.

WVDOH will lease the land area specified by MDSHA along the south side
of the Potomac River on land that is owned by AESC that is to be used as an
access route and a staging area primarily to support the construction of the
BRIDGES (“AESC LANDS”). '

WVDOH, by execution of this MOU, provides a right of entry to MDSHA
and its contractors, consultants, and assigns onto WVDOH owned lands,
rights-of-way, and other property for use as a temporary easement or staging
area or to construct the PROJECT as specified by MDSHA and agreed upon
by WVDOH. ‘

V. RIGHT-OF-WAY PHASE FUNDING

A.  MDSHA Responsibilities

1.

In the event additional property interests (e.g., right-of-entry, easements, fee
simple) are needed for the construction of the PROJECT, MDSHA shall
cover the costs only for the tasks necessary to acquire such property interests
for the MDSHA PORTION of the PROJECT.

MDSHA shall not fund any costs related to the acquisition of property
interest in West Virginia for the WVDOH PORTION of the PROJECT, with
the exception that MDSHA will reimburse WVDOH for Seventy Three and
Three Tenths Percent (73.3%) of the cost to lease the AESC LANDS.

B.  WVDOH Responsibilities

I-81 Over Potomac River FINAL
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I.

2.

WVDOH shall be responsible for all costs incurred by WVDOH in granting a
right-of-entry to MDSHA, its agents, successors, assigns, contractors, sub-
contractors, and employees for the purpose of constructing the PROJECT.

a. The only exception to this pertains to the acquisition of the staging
area in West Virginia, along the south side of the Potomac River on
AESC LANDS that is to be used as a staging area primarily to
support the construction of the BRIDGES. To lease the AESC
LANDS, MDSHA will pay for 73.3% percent of the costs to rent the
staging area and WVDOH will pay 26.7% percent of the cost to rent
the staging area from AESC. WVDOH will take the lead in leasing
the property from AESC for the AESC LANDS.

b. The cost to lease the AESC LANDS for a three (3) year period is
Fifteen Thousand Dollars ($15,000). WVDOH and MDSHA will be
responsible for its respective share of the lease cost that corresponds
to WVDOH’s and MDSHA’s BRIDGES OBLIGATION. In the
event that the lease time requires an extension and/or additional cost
is required to maintain the lease due to a time extension, the
PARTIES shall mutually agree as the parameters.

WVDOH shall not fund any property interest in MDSHA for the MDSHA
PORTION of the PROJECT.

Vi. CONSTRUCTION PHASE

A. MDSHA Responsibilities

1.

MDSHA shall advertise the PROJECT for construction bids, administer the
construction contract, construct the PROJECT as shown on the final
PROJECT plans and provide construction engineering services for the
PROJECT.

Contractors hired by MDSHA will have comply with WVDOH’s
specification on WVDOH roadways and WVDOH’s insurance requirements
such as naming WVDOH as an additional insured and indemnify and hold
harmless WVDOH.

MDSHA shall obtain all permits necessary to construct the MDSHA
PORTION of the PROJECT.

MDSHA shall be the principal construction manager for the PROJECT with
responsibility for total PROJECT oversight and for conducting atl monthly
progress meetings. MDSHA shall notify WVDOH in writing of all progress
meetings for WVDOH PORTION of the PROJECT ten (10) business days
prior to the meeting date. At WVDOH’s cost, a WVDOH representative
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may attend all such meetings so that WVDOH may be cognizant of the
PROJECT’s progress, any anticipated changes, and possible cost overruns.

At WVDOH’s sole cost, WVDOH may provide inspectors for the
construction of the WVDOH PORTION of the PROJECT. WVDOH
inspectors shall conduct inspections in accordance with the construction and
work schedule of MDSHA’s PROJECT Manager or designee, assigned to
manage the construction of the PROJECT. Any significant defect or
irregularity attributable to MDSHA’s contractor (other than those which can
be corrected on the site following notification from MDSHA’s PROJECT
Engineer) shall be corrected by MDSHA’s contractor after MDSHA has
received written notification from WVDOH of such defect or irregularity;
notification must occur prior to the release of funds to the contractor for
work performed on the PROJECT.

In the event that revisions to the PROJECT are required due to conditions
encountered during construction, said revisions may be made promptly by
MDSHA for MDSHA ROADWAY without prior concurrence by WVDOH,
and said revisions may be made promptly by WVDOH for WVDOH
ROADWAY without prior concurrence by MDSHA, and any revision to the
BRIDGES must be agreed to by both Parties in order to minimize or
eliminate possible delay claims by MDSHA’s construction contractor.
MDSHA shall promptly provide WVDOH with a written description of all
revisions and WVDOH shall be responsible for all undisputed costs
attributed in any way to the WVDOH PORTION of the PROJECT.

In the event utility relocations are required to construct the PROJECT,
MDSHA shall oversee and facilitate all utility relocations for the
construction of the MDSHA portion of PROJECT to be performed by the
utility company with the cost responsibilities being determined by Maryland
Utility Prior Rights laws.

Following completion of the PROJECT, MDSHA shall make a final
accounting of actual design and construction costs incurred by MDSHA that
are attributable to the WVDOH PORTION of the PROJECT.

MDSHA shall be responsible for providing a schedule for all road and/or
lane closures that will be necessary during construction to complete the
PROJECT and for completing the maintenance of traffic plan which will
ultimately be used during construction of the PROJECT. Further, MDSHA
shall work with WVDOH to complete all requirements relating to the closure
of the roads and/or travel lanes, including, without limitation, all advertising
or notification requirements.
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10. Upon completion of the construction of the PROJECT, MDSHA and
WVDOH will jointly perform a final inspection of all work related to the
WVDOH PORTION of the PROJECT. If defects or deficiencies are noted,
WVDOH shall provide written notice of the defects and deficiencies to
MDSHA no later than ten (10) working days after such final inspection and
include a “punch list” of the defects and deficiencies requiring correction.
MDSHA shall require MDSHA'’s contractor to correct said defects and
deficiencies and MDSHA and WVDOH shall again jointly inspect those
items listed on the “punch list” developed by WVDOH. Upon the
satisfactory completion of the work related to WVDOH PORTION of the
PROJECT and within fifteen (15) working days of final inspection of the
corrected “punch list” items, WVDOH shall provide written notice to inform
MDSHA that the work related to WVDOH PORTION of the PROJECT is
satisfactory, and WVDOH shall accept the WVDOH PORTION of the
PROJECT for ownership and maintenance. MDSHA will provide WVDOH
with a final invoice at that time, which shall be prior to MDSHA releasing
any retained funds for the completion of the PROJECT to MDSHA’s
contractor.

11. Commencing on the date that MDSHA executes the final plan approval of
the PROJECT’s design plans and continuing until the date that the WVDOH
PORTION of the PROJECT has been constructed and found acceptable to
WVDOH and to MDSHA, MDSHA agrees to provide WVDOH with
quarterly progress reports and quarterly cost reports. The progress reports
shall include progress curves and percentage completion calculations for
WVDOH PORTION of the PROJECT based upon the PROJECT Schedule.
The quarterly cost reports shall document all work performed in connection
with the WVDOH PORTION of the PROJECT, identify costs paid in
connection with the WVDOH PORTION of the PROJECT, and forecast the
total costs necessary to complete the WVDOH PORTION of the PROJECT
after considering all approved and pending changes to the design plan and
remaining contingéncies.

12. Within ninety (90) days after completion and acceptance of the WVDOH
PORTION of the PROJECT, MDSHA shall provide WVDOH with two (2)
sets of As Built drawings, at WVDOH’s expense, showing field changes for
the WVDOH PORTION of the PROJECT. :

B. WVDOH Responsibilities

1. WVDOH shall obtain all permits for MDSHA that are necessary for
MDSHA to construct the WVDOH PORTION of the PROJECT.
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2. In the event WVDOH desires to make revisions to the BRIDGES and/or the
WVDOH ROADWAY portion of the PROJECT subsequent to final plan
approval and/or during construction, it shall promptly submit a request in
writing to MDSHA, including the requested revisions and the estimated
costs. WVDOH agrees that any additional costs incurred by, or charged to
MDSHA to implement WVDOH requested revisions for the WVDOH
portion of the PROJECT shall be the sole responsibility of WVDOH.

3. WVDOH, at its option and expense, may provide an inspector during
construction of the PROJECT. If WVDOH elects to exercise this option,
MDSHA’s PROJECT inspectors shail consult with the WVDOH inspector
prior to finalizing construction decisions which aftect WVDOH PORTION

_of the PROJECT (i.e. the BRIDGES and the WVDOH ROADWAY),
whenever such consultation is appropriate and does not create a delay claim
situation or is not an emergency. MDSHA’s PROJECT inspectors shall have
final authority during construction for the MDSHA ROADWAY and
WVDOH’s PROJECT inspectors shall have final authority during
construction for the WVDOH ROADWAY ; however, the inspectors of both
Parties must agree prior to finalizing construction decisions which affect the
BRIDGES.

4. WVDOH shall, in the event of deficiencies for the WVDOH PORTION of
the PROJECT observed during the joint MDSHA and WVDOH final
inspection for the WVDOH PORTION of the PROJECT, notify MDSHA in
writing no more than ten (10) working days after the final inspection and
include a list of deficiencies requiring correction. MDSHA shall require
MDSHA’s contractor to correct said defects and deficiencies and MDSHA
and WVDOH shall again jointly inspect those items listed on the “punch
list” developed by WVDOH. Upon the satisfactory completion of the work
related to WVDOH PORTION of the PROJECT and within fifteen (15)
working days of final inspection of the corrected “punch list” items,
WVDOH shall provide written notice to inform MDSHA that the work
related to WVDOH PORTION of the PROJECT is satisfactory, and
WVDOH shall accept the WVDOH PORTION of the PROJECT for
ownership and maintenance.

5. WVDOH shall be responsible for all WVDOH inspections, materials and
- specialized tie-in connection services performed or provided by WVDOH
for the WVDOH PORTION of the PROJECT.

6. WYVDOH shall be responsible for, in addition to actual construction costs of
the WVDOH PORTION of the PROJECT, MDSHA's administrative and
general costs and overhead, construction engineering services, direct salaries
and payroll burden associated with the WVDOH PORTION of the
PROJECT.

1-81 Over Potomac River FINAL 11
SHA -~ WVA 02-24-2016



7. WYVDOH agrees to permit MDSHA to utilize WVDOH owned rights-of-way
or any other WVDOH property interests needed for access, staging area, and
for the construction of the PROJECT.

VII. CONSTRUCTION PHASE FUNDING

A,

The total amount to be reimbursed to MDSHA by WVDOH for the construction of
the WVDOH PORTION of the PROJECT is currently estimated to be Thirty Eight
Million Dollars ($38,000,000) (“INITIAL CONSTRUCTION COSTS”). The
final cost, which could be higher or lower, will be determined by the sum of final
design costs, construction activities and items based on bid prices, conditions
encountered during construction, MDSHAs direct salaries, payroll burden and
overhead incurred during the construction of the WVDOH PORTION of the
PROJECT. WVDOH agrees that it shall pay all such costs (“WVDOH
CONSTRUCTION COSTS”).

In the event that MDSHA determines that the costs to construct the WVDOH
PORTION will exceed the estimate of Thirty Eight Million Dollars ($38,000,000),
MDSHA will promptly notify WVDOH in writing, providing details as to the
revised Construction Cost Estimate for the WVDOH PORTION of the PROJECT
and the reason for the estimated cost increase. Upon notification from MDSHA that
WVDOH's reimbursement obligation to MDSHA for the WVDOH PORTION may
exceed or is approaching the limits of the Construction Cost Estimate, WVDOH
shall immediately either (i) allocate additional funding for the WVDOH PORTION
so as not to delay MDSHA’s construction contractor or (ii) revise the scope of work
for the WVDOH PORTION in order to stay within WVDOH’s current allocations.
However, in the case of option (ii) above, WVDOH shall be solely responsible for
all resulting costs incurred by MDSHA and caused by redline revisions resulting
from (ii). WVDOH reserves the right to review the documentation supporting any
invoices and/or cost increases presented to WVDOH by MDSHA.

MDSHA shall provide WVDOH with a copy of the final public solicitation bid
package for the PROJECT, including all addenda thereto. Upon receipt of the bid
results, MDSHA shall provide WVDOH with the resulting bid tabulation report for
the WVDOH PORTION of the PROJECT. WVDOH shall issue a contract release
order for payment for the construction costs to MDSHA for the WVDOH
PORTION of the PROJECT.

If the contractor’s bid for the WVDOH PORTION of the PROJECT exceeds the
INITIAL CONSTRUCTION COSTS, WVDOH shall immediately (i) allocate
additional funding for the WVDOH PORTION so as not to delay MDSHA’s
construction contractor, or (ii) revise the scope of work for the WVDOH PORTION
to stay within WVDOH’s current allocations. However, in the case of (ii) above,
WVDOH shall be solely responsible for all resulting costs incurred by MDSHA
caused by redline revisions resulting from (ii). Once WVDOH has selected either
(1) or (ii) above, MDSHA shall award the PROJECT contract, in its sole discretion,
but in accordance with WVDOH’s selection. .
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E. In the event WVDOH disputes any billings from MDSHA, WVDOH may withhold
payment only for the disputed item(s). Within thirty (30) days of WVDOH’s receipt
of MDSHAs invoice accompanied by sufficient supporting documentation for such
work, WVDOH shall meet with MDSHA to resolve the disputed item(s). At said
meeting, MDSHA and WVDOH shall use good faith efforts to resolve all disputed
item(s). Disputed item(s) not resolved within such time period shall be referred to
MDSHA'’s District Engineer and the WVDOH contact listed in Section IX. M. of
this MOU, for resolution. MDSHA and WVDOH agree to meet to resolve disputed
items within sixty (60) days of WVDOH providing notice to MDSHA. Items not
resolved within sixty (60) days shall be referred to the MDSHA’s Deputy
Administrator/Chief Engineer for Operations and WVDOH’s Deputy Secretary for
Highway for resolution.

K. All disputed invoiced item(s) shall be settled prior to MDSHA’s final payment to
MDSHA'’s contractor for the PROJECT.

G. MDSHA shall provide WVDOH with periodic invoices accompanied by supporting
documentation to substantiate costs for the PROJECT based on MDSHA’s
contractor’s cost estimates/progress billings, plus any additional costs and overhead
as applicable for that period. Within thirty (30) days of WVDOH’s receipt of each
periodic invoice, WVDOH shall: (i) pay each periodic invoice submitted by
MDSHA upon receipt, or (i) provide a written dispute to MDSHA for the periodic
invoice. Should WVDOH reasonably request additional documentation, MDSHA
shall promptly provide WVDOH with the requested documentation, if available.
MDSHA shall make all payments to MDSHA’s contractor in a timely manner for all
items of work that have been successfully performed and completed in accordance
with the PROJECT contract, except in the case of items that are disputed by
WVDOH.

H. In the event WVDOH does not make timely payments of undisputed documented
construction related invoices submitted by MDSHA to WVDOH as provided herein,
MDSHA shall, at its sole discretion and after providing thirty (30) days prior written
notice to WVDOH’s contact designated in Section IX. M., send all delinquent
invoices for collection to MDSHA’s Central Collection Unit (“CCU”) which is
located at:

Maryland Department of Management and Budget
300 West Preston Street, First Floor
Baltimore, MD 21201

Phone: 410-767-1220 or 1-888-248-0345
Email: ask.ccu@maryland.gov
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VIil. MAINTENANCE RESPONSIBILITIES

A.

Upon completion of the construction of the PROJECT, the MDSHA ROADWAY
portion of the PROJECT shall be owned and maintained by MDSHA.

Upon completion of construction of the PROJECT, the WVDOH ROADWAY
portion of the PROJECT shall be owned and maintained by WVDOH.

Upon completion of the construction of the PROJECT, the BRIDGES shall be
jointly owned by MDSHA and WVDOH, and maintained by MDSHA as outlined in
Exhibit Number 1 and Exhibit Number 2.

IX. GENERAL

A. The recitals (WHEREAS clauses) are incorporated herein as a substantive part of
this MOU. -

B. The parties hereby warrant and affirm that the persons executing this MOU on its
respective behalf are authorized and empowered to act on behalf of the respective
parties.

C. Whenever the approval of MDSHA or WVDOH is required under this MOU, such
approval will not be unreasonably withheld, conditioned or delayed.

D. The parties hereto agree to cooperate with each other to accomplish the terms and
conditions of this MOU.

E. This MOU shall inure to the benefit of and be binding upon the parties hereto, their
agents, successors, and assigns.

F. Except as otherwise specifically provided, no amendment or modification of this
MOU is valid unless the same is in writing and signed by each party to this MOU.

G. MDSHA shall not be liable for any obligation, act, or omission that is the
responsibility of WVDOH, its contractors, employees, consultants, assigns, or its
agents hereunder.

H. WVDOH shall not be liable for any obligation, act, or omission that is the
responsibility of MDSHA, its contractors, employees, consultants, assigns, or its
agents hereunder.

L This MOU and any WVDOH issued permit does not grant or create for MDSHA
any interest in the real property of West Virginia.

J. All MDSHA invoices shall be accompanied by sufficient documentation by
MDSHA to evidence actual costs incurred. It WVDOH requires additional
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documentation, WVDOH may have WVDOH authorized personnel visit MDSHA to
verify all documentation and to conduct independent audits. WVDOH is to contact:

Ms. Carmella Ezekwe, Chief

Accounts Receivable

Office of Finance

Maryland State Highway Administration
Mail Stop C-504

707 N. Calvert Street

Baltimore, MD 21202

Phone: 410-545-5745

Email: cezekwe(@sha.state.md.us

K. All notices and/or invoices shall be addressed:

1-81 Qver Potomac River FINAL
SHA — WVA 02-24-2016

If to the WVDOH:

Paul A. Mattox, Jr., P.E.

Secretary of Transportation — Commissioner of Highways
West Virginia Department of Transportation

Building Five, Room 110

1900 Kanawha Boulevard

Charleston, WV 25305-0430

Phone (304)558-3505

Fax (304)558-1004

Email dot commissioner@wyv,goy

R.J. Scites, P.E.

Director of Engineering Division
West Virginia Division of Highways
1334 Smith Street '
Charleston, WV 25305

Phone: 304-558-2885

Email: Raymond.J.Scites@wv.gov

If to MDSHA:

Mr. Anthony Crawford

District Engineer

State Highway Administration
1250 Vocke Road

La Vale, MD 21502

Phone: 301 729-8486

Fax: 301-729-6968

E-mail: acrawford@sha.state.md.us
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If to MDSHA Office of Structures:

Mr. Earle S. Freedman

Director — Office of Structures

Maryland State Highway Administration
707 N. Calvert Street, MIS C-203
Baltimore, MD 21202

Phone: 410-545-8060

Email: efreedman(@sha.state.md.us

with a copy of all correspondence to:

SHA Agreements Team

Office of Procurement and Contract Management
State Highway Administration

707 N. Calvert Street, Mailstop C-405

Baltimore MD 21202

Phone: 410-545-0437

Fax: 410-209-5025

E-Mail: SHAAgreements Team{wsha.state.md.us

N. All parties to this MOU shall comply with the requirements of APPENDIX A (2
pages) and APPENDIX E (1 page) of MDSHA’s Standard Title VI/Non-
Discrimination Assurances DOT Order No. 1050.2A which generally set forth non-
discriminatory regulations and other civil rights related regulations. APPENDIX
A and APPENDIX E are attached hereto and incorporated herein as substantive
parts of this document.

(The remainder of this page is intentionally left blank.)
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EXHIBIT Number 3

famey Sy, 31 Sewretor v

Mariin U Malley, Gover o
Mebmda 1Y Poters, Admnsirator

Anthony 0 Town, Lt Governor

January 17, 2014

Subject: SHA Contract No.: WA3441R21
Description: Rehabilitation and Widening of Dual
Bridge Nos. 21078 on [-81 over Potomac River and

C&QO Canal Historic Park
NEGEL VE

Secretary of Transportation - Commissioner of Highways n FER 63 200
West Virginia Department of Transportation -
1900 Kanawha Boulevard, Building Five, Room 110 ENS:S’%S;?G
Charleston, West Virginia 25305-0430

Mr. Paul A. Maltox, Jr., P.E.

[ ————

Dear Mr. Mattox:

We were recently contacted by Mr. Ali Sadeghian of your office regarding our joint project to
widen and rchabilitate the existing dual bridges on 1-81 over the Potomac River. At that time he
discussed the project with Mr. John Narer of my stafl and stated that the West Virginia
Department of Highways would like us to give consideration to incorporating the widening of an
additional section of I-81 south of the bridge crossing,

Specifically, Mr. Sadeghian stated that the West Virginia portion of 1-81 approaching the bridge
crossing had been recently widened to within a mile of our current project limits. This widening,
coupled with the previcusly completed West Virginia roadway, provides for three through travel
lanes in each direction for approximately 10 miles of I-81 from this point (1 mile +/- south of the
Potomac River) southward through Martinsburg. At the completion of our jointly planned
project, I-81 would be capable of accommodating three lanes of traffic in each direction from the
[-81 interchange with Maryland 68/63 southward into West Virginia. The only exception would
be the mile jong section that is located between our jointly planned project and your recently
completed project.

Mr. Ali Sadeghian questioned if we would be willing to include this additional section of
widening within our project if the West Virginia Department of Highways was willing to assist in
the project coordination and reimburse Maryland for all costs related to the design and
construction of this additional section of 1-81. We have discussed this issue internally with our
management staff and concur with you thal it makes sense (o incorporate the additional widening
into a single project. Therefore, we are willing to move forward with your request. Since we are
both in accord with this direction, we will prepare a draft memorandum 05 understanding on this__

topic and forward it to you for your review and comments. D - ¢ I;J/ e
B N9 e L VS
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Mr. Paul A. Mattox
Page 2

We look forward to working with you on this project and moving forward with these badly
needed bridge and roadway improvements. Should you wish to discuss this matter {urther pleasc
teel free to contact me at 410-545-8060 or our Project Manager John W. Narer at 410 545-8368
or juarerfmsha state.md.us for further discussion.

e

Working together, the Shepardstown and Keyser/MeCoole bridge projects turned out well, and
we expect the same results at this location. West Virginia has always been a pleasure to work
with on our joint projects. Please sign below indicating your concurrence and retumn to us as
soon ag possible so that we may initiate the design work for the third lane widening in West
Virginia, '

Very truly yours, Coneur in reimbursing Maryland for all
design and construction costs associated with
the additional roadway work in West Virginia

e Iifi‘>~"i’§%‘b [-81 widening at the Potomac River
S
Lot pn oo : ,/ B
Farle §. F reedmm{; Director Paul A. Mattox, i " P. }: ) /ei?’j
Office of Structures Commissioner of Highways
Maryland State Highway Administration West Virginia Department of
Transportation
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APPENDIX A OF THE TITLE VI ASSURANCES

During the pertornance of this contract, the Conlractor, for itself, its assignees, and successors in
interest (hereinalier veferred to as the Contractor) agrees as follows

7y

Cempliance with Regulations: The Contractor (hereinafter includes consultanis) will
comply with the Acts and the Regulations relative lo Non-diserimination in Federally-
assigted programs of the U.S. Department of Transporiation, the Federal Highway
Adrainisitration, as they' may be amended from time to time, which are herein
incorporated by reference and made a part of this contract.

Non-diserimination: The Contraclor, with regard to the work performed by it during the
contract, will not dzssnmnmta on the grounds ot race, color, or national origin in the
selection and retention of subcontractors, including procurements of materials and leages
of equipment. The Conlractor wifl ot participate  directly or ndirectly in the
discrimination prohibited by the Acts and the Regulations, including employment
practices when the contract covers any aclivily, project, or program set forth in Appendix
Bofa9 CFR Pari 21

Solicitations for Subcontracts, Including Procurenients of Materials and Equipment: 1 1 all
solicitations, cither by competitive bidding, or negotiation made by the Contractor for
work to be performed under 4 subcontract, including procurements of materials, or la;xses
of equipment, cach potential subeontractor or supplier will be notificd by the Contractor
of the Contractor’s obligations under this contract and the Acts and the Regulations
relative to Non-discrimination on the grounds of race, color, or national origin.
Information and prm'i’-ﬁ' The Contractor will provide all information and reports
cequived by the Acls, the Repulations, and directives issued pursuant thereto “nd will
permit access (o s imm;:»;, records, accounts, other sources of information, and its
facilities as may be determined by the Té,:;aipifzm' or the Federal Highway Admintistration
to be pertinent o 51",%35'l;5)i 1 COm i':mow with such Acls, Regulations, and instructions.
Where any information required of a Contractor is in the c’,uhmw possession of another
who fails o refuses o furnish the i ntm‘mr‘xmm the Contractor will so certify {o the
deral Highway Administbration as appropriate, and will set forth what

4 L

Revipient or the e
efforty it has made to oblain the informaton,

Sanctions for Nancompliance: In the event of a contractor's noncompliance with the
Nondiscrimination provisions of this contract, the Recipient will impose such cotitract
sanctions as it or the Federal Highway Administration may determine to be appropriate,

including, but not limited to:

a. withholding payments o the Contractor under the contract until the Contractor

2lics; and/or
clling, terminating, or suspending a contract, in whole or in part



f,

of Provisions: The Contractor will include the provisions of paragraphs one
mcluding procurements of materials and leases of
Act is, tm, Regulations and directives fssued pursuant
Adth regpect (o any subcontract or procurement as

Incarporation
through six in every subcontract,
e uipmuu unless exempt by the

thereto, The Contractor will take action »
the Reet px::ni or ihc Federal Highway f‘mimxmstmison may direct as 1 means of enforeing

such provisions including sanctions for noncompliance, Provided, that it the Contractor
becomeas involved in, or iz threatened with Hiugation by a mbw;umd or, or supplier
because of such direction; the Contractor may request the Re *mw-r to enter into any
litigation to prolect the interests of the Recipient. In addition, the Contractor may iiLlUL‘
the United States to enter into the Htigation to protect the interests of the United States
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GLOSSARY

CcTP

P3

Design Build (DB)
MDOT

MDSHA

1-81 Improvement Project
‘ Initial Financial Plan

Consolidated Transportation Program

Public Private Partnership

Contractor completes final design and constructs
Maryland Department of Transportation- the
umbrella organization that manages every
transportation mode and service within the state of
Maryland.

State Highway Administration- responsible for all
of Maryland’s numbered non-toll roadways
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